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M/^m^:  ■  Suzanne  Henderson 

NO  SURFACE  USE 

IMS  LEASE  ^  AND  GAS  LEASE 

widow,  whose  adtosfiffiMsT,.* ^n^K? is  made  88  of  the  7"  day  of  July  200*  h»h 


For  purposes  of  this  Lease  6  purpose  of  ^ploring  for,  develoDinV™3   •       Ty  hereafter  squire  by 

element  produced  &  .  »  iff  gaS  and  oth*  "^iTOSST^  ^  market''ng  °"  and 

hydrocarbons  pr^ucedThr^  a  w  .  ^  '«'£""  inC,Udes  a»  ~»de„s™e  XtSe^^  f"d  **  COnSti,uent 
as  hydrocarbon  »7S|v       ^  GaS" inc,udes  he,i'™.  oarbotdiox  de  and  X.  m"  gSseous 

Poises  shall  fc££  aluSd  ™  '1"'S  UaSe  «•  cod  Mte^^n"*'  gaSM'  33  we» 

^I^of^ 

same  field,  then  in  the  nearest  field  in  which  there  is  such  TJTV  (or 'f  *  no  such  price  then  prevailing  in  the 
and  (b)  for  gas  (including  casinghead  gas and aU  other  g ""^  for  production  °f™«ar  grade  and  £av£ 

percent  (25%)  of  the  proceeds  reahzed  byTesTee  frlte  salttrTof  T'l  ^  **  ^  *  ^  five' 

part  of  ad  valorem  taxes  and  production  severance  or  !!*.  •  '  comPuted  at  the  point  of  sale,  less  a  proportionate 
deductions  described  below;  provi^lTu™ XV7Z ^  ^  *e  ^>SSS£%£ 
prevailing  wellhead  market  price  paid  for  production  of liT>  ,  mg  nght  t0  Purchase  such  production  at Ihe 
prevailing  in  the  same  ^ thJinT^mdlZ^  tt"  "?  fieM  (°r  ,f  *«  "  "°  -ch  prL  tht 
purchase  contracts  entered  into  on  the  same  or ^^2^d^  iT-^  ^  to 
purchases  hereunder,  'fat  the  end  of  me  primary  term  oranv  toe  L  "ft  **'  °"  Whi°h  Lessee  commences  *« 
lands  pooled  therewith  are  capable  of  producing <mL I    *  T  tnerfafter  one  or  more  wells  on  the  leased  premises  or 

nevertheless  be  deemed  to  be  producing  hi Spaying  quantises for  4e «f  f  ^  ^  SUC"  We"  or  wlls  '"all 
been  drilled  but  not  traced  shall  be  dim^  L^f  ^Zl  in  T  of  ma,n  aimng  this  Lease.  A  well  that  has 
consecutive  days  such  well  or  wells  are  shut-in  ^^S^^^u'^^^  "  f°r  3  period  of  ni"«y  (90) 
shut-m  royalty  of  fifty  dollars  ($50.00)  per  acre  tten  «,vered  S  *  "0t  bei"^sold  ^  L««e,  then  Lessee  shall  pay 
hereafter  on  or  before  each  '•'i^ai^^^^^J^^ the  end  °f  ^-day  period  a'nd 
therefrom  ,s  not  being  sold  by  Lessee;  provided,  however  that  if  thi^ll  *  ™  '  °!;Wel,S  shu,-in  «r  production 
or  if  production  is  being  sold  by  Lesse^ J  from  hotter w*l  TvlTo^Z^T™™  bei"8  maintained  *  operations. 
shut-m  royalty  shall  be  due  until  the  end  of  the  9oX  r«  iod  next  foM™  °r  Iands  pw]ed  therewith.  "« 

Notwithstanding  anything  to  the  contrary  herein  ftls  T°"  °f  SUCh  0perations  or  P^uct  on. 

pnmary  term,  Lessee  shall  not  have  the  right  to^Zem^tT  °t  "nd  <«reed  ,hat  after  *e  e!tPiration  of  the 
smgle  period  of  up  to  two  (2)  consecutive  years.  by  payment  of  shut-in  royal<y  for  more  than  a 

Plan,  in  w£c^ ''i^l^^  are  processed  in  a  processing 

of  the  proceeds  received  or  the  market  va  Srf Cto" ^  t  ol^l^"  i^  Ca'CUla,ed  baSed  Upon  the 
produced  and  saved  hereunder  which  are  sold  to  We  ol  m  affi  STS "'^  °n  0iI>  gaS  and  omer  substances 
higher  of  the  market  value  of  the  products  so  so  d  aS  tie  pr^edfrtclived h?.^  myfies.faU  be  I»«  based  upon  the 
anything  to  the  contrary  herein,  except  for  nonaftZed  th  W  ™1  ,f       y  U>SS?  f°T  $M  products'  Notwithstanding 
any  of  Lessor's  royalty  bear  any  paj f  of  ftTST 2? «"  f"       by  Ussee- in  n0  ewnt  ^alT 

gathering,  dehydration,  compression,  separationehVe^Ssno^  p0st-p,?du':tlon  ««<».  including  costs  of  lifting, 
or  for  construction,  operation  or  deprecfation  of  ZS  SS2S».T  Pr?°eSSing'  ^'^^  marketin& 

gas  produced  from  the  leased  premises  or  lands  IT"'  "  Pr0CeSS'ng  0r  ^  « 

less  than  Lessee  in  sales  to  nonaffiliated  "lerewitn.  m  no  event  shall  Lessor  receive  a  price  greater  than  or 

tenpercenUiO^ 

g  nrerestotLesseeonnwhichLesseeownsmorethantenpercent(10%)ofthe 


outstanding  voting  interest;  or  (u)  a  corporation,  joint  venture,  partnership  or  other  entity  in  which  together  with  Lessee 
more  than  ten  percent  (10%)  of  the  outstanding  voting  interest  of  both  the  Lessee  and  the  oC  o^Sn  jotfv^u"' 
partnership  or  other  ent.ty  is  owned  or  controlled  by  the  same  person  or  group  of  persons.         corporatlon'  J01nt  venture> 

4.      Payments.  All  shut-in  or  other  royalty  payments  under  this  Lease  shall  be  paid  or  tendered  to  Lessor  at  the 

ofTm'w  t'  7    SUZn  3ddreSS  °r  t0  LeSSOT'S  Cred"  31  SUCh  insti,uti°n  as  L^sor  ml'Sde  WS  not^ 

of  from  time  to  time.  All  payments  or  tenders  may  be  made  in  currency,  by  check  or  by  draft. 

"drv^ole^n'iTT  Dri'"n''  °hV,^™\  If  UsS6e  dr"ls  3  We"  which  is  incaPable  of  producing  in  paying  quantities  (a 
dry  hole    on  the  leased  premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  p^g  ZS 

acZ  of  inv63865  T6-  inC^ding  3  reVisi°n  °f  "nit  b0Undaries  P— 4 10  «•  Provisions  of  sSn  eTtte 

nev^hi    y  g0Vernm?,tal  au'hOT"y>  the"  in  the  event  this  Lease  is  not  otherwise  being  maintained  in  force  it  shall 

Xf  :r0Zwisenob^,  65866     operations  for  ™n* an  ^  - *K  - 

^^^^7  restoring  production  on  the  leased  premises  or  lands  pooled  therewith  within  one 
X y  (t     }  ^  comPletlon  of  operations  on  such  dry  hole  or  within  one  hundred  and  eighty  (180)  days 

after  such  cessation  of  all  productton.  If  at  the  end  of  the  primary  term,  or  at  any  time  thereafter  this  Lease "is  not 
otherwise  being  maintained  in  force  but  Lessee  is  then  engaged  in  drilling,  ^«^ZSS 
calculated  to  obtain  or  restore  production  therefrom,  this  Lease  shall  remain  in  force  so  long  m^^HL^ZS* 
operates  are  prosecuted  with  no  cessation  of  more  than  ninety  (90)  consecutive  days,  and  if  any  such  oD^atW  retultt 

u^tTmtheil^835  or  °,her,s"bstancr covered  hereb* as  ^  « 

quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  oavinf 
quantities  hereunder,  Lessee  shall  drill  such  additional  wells  on  the  leased  premises  or  fan* ^oS  thS™ 
reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstance;  (a)  to  develop  the  tosl  rSes  as  to 

Zewitl    T^LTh  ""^P^fed  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled 

ttoewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as  expressly  pZded 

6      Pooling.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or 

bXLsHith^  beT"  ^ or  in,erests- as  t0  any  or  311  depths  °™ and  »  to  or  aU 

so  tf^JlZ^rJ*  a,     *6  Commen,cement  of  production,  whenever  Lessee  deems  it  necessary  or  proper  to  do 
t0P™dently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authority  exists  with 
respect  to  such  other  lands  or  interests;  provided,  however,  that  the  entire  leased  premises  covered  by  this  LeaTe  shaU  be 
included  m  any  unit  created  pursuant  to  the  pooling  authority  granted  herein.  The  unit  formed  b^nch pooh™ ^  a"  d! 

^  (10o/^a„d  £nZ°nta  C°7,eti0n,Sha11  r  eXCeCd  dghty  (80)  aCrCS  P1US  3  ™—  acreage'tolera'nce  of  ten 
percent  (10  /<,),  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a 

m_  acreage  tolerance  often  percent  (10%);  provided  that  a  .arger  unit  may  be  formed  for  an  oil  w^or  gTs  wS or 

horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted by  any 

XTTl  0nty  haV1"8  Sf"1011 10  d°  SO'  F°r  the  pUrP°Se  of  the  foreS°»i the  'erms  "oil  weK ^as  weU" 
shall  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,  or,  if  no  definifonTs  so 

Znfa  w  1  ^  mT,a  We"  ,WUhan  inUial  gaS-°il  ra,i°  °f  ,6SS  than  100'000  cubic  feeder  barrel  andC  wel  " 
™ T  L T  7  a°  T'a\SaS'ml  ratl°  °f  mm  Cubic  feet  or  more  Per  barrel>  ba^ed  on  24-hour  production  test 
conducted  under  normal  producing  conditions  using  standard  lease  separator  facilities  or  equivalent  testing  equipment 

r«lv  ,TP  meanS  3  We"  in  WWch  ,hC  h°riz0ntal  comPonent  of  the  gross  completion  interval  in  the 

reservon  exceeds  the  vert.ca  component  thereof.  In  exercising  its  pooling  rights  hereunder,  within  ninety  (90)  days  of 
first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of 
pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included  in  a  well,  all  of  Lessor's 
acreage  shal  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  includes  the  leased 
premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased  premises,  except  that  the 
production  on  which  Lessor's  royalty  ,s  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit.  Pooling  in  one  or  more 
instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  the 
obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after  commencement 
of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental 
au  hon  y  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental 
authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised  unit  and 
stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of  such 
revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 
may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination 
Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate 
tracts,  no  pooling  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merely  from  the  mclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to 
pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words 
separate  tract  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from 
that  as  to  any  other  part  of  the  leased  premises. 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate 
in  such  part  ot  the  leased  premises. 

8.  Assignment  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 


shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns  No  change  in  Lessor's 

Ze^hln  I"  kw  CffeCtT  °f  reduci"S  the  ^  <*  -'-ging  the  obligations  of  Lessee  hereunder,  and^no  change  in 
owner  hip  shall  be  binding  on  Lessee  until  thirty  (30)  days  after  Lessee  has  been  furnished  the  original  or  certified  or  duly 
au  henticated ^copies  of  the  documents  establishing  such  change  of  ownership  to  the  reasonable  satisfaction  of  Ussee  or 
nth^S°t  w  f  n°tlficatlon  ^™™™ts  contained  in  Lessee's  usual  form  of  division  order.  Except  as 

otherwise  stated  herein,  if  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part,  Lessee  shall  be  relieved  Tf  all 
ob hga  ions  thereafter  arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such 
obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of  Lessee  with  respect  to  any  interest^  so 

SSS^t  f  tianS?FS  3       °r  undivided  interest  in  al1  or  a*y  Portion  of  the  area  covered  by  this  Lease,  the 

obligation  to  pay  or  tender  shut-m  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to 
the  net  acreage  interest  in  this  Lease  then  held  by  each. 

rKA  w  Vertical  Pugh  Clause.   Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  in 

recordable  form  or  file  of  record  a  written  release  of  this  Lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the 

ZS^  r  °r,any  deP^  °r  z°neVhereUnder'  and  Shal1  ^"P™  be  relieved  of  3,1  obligations  thereafter 
ansmg  with  respect  to  he  interest  so  released.  If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area 
covered  hereby.  Lessee  s  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with 
h^lllr        \         retam1  any  CVent'  Up°n  terminatio"  of  this  Lease,  Lessee,  its  successors  or  assigns, 

t™<=  «f T  ?  tt  ^  ^  38  t0  SUch  portion  or  P°rtions  of  this  Lease  Whi^  have  terminated  under  the 
rZLf  e  l  f°n  He  T^1011  °f  thC  term  0f  this  Lease>  uP°n  the  «pi«tkm  of  any  extension  or 

renewal  of  the  primary  term,  or  after  cessation  of  operations  as  provided  herein,  whichever  occurs  last,  this  Lease  shall 
terminate  as  to  all  rights  lying  below  one  hundred  feet  (100')  below  either  (1)  the  deepest  depth  drilled  in  any  well  drilled 
on  the  leased  premises  or  on  lands  pooled  therewith  or  (2)  the  stratigraphic  equivalent  of  the  base  of  the  deepest  formation 
A  h™8  f  Capa^°f uProducing  ^  any  well  drilled  on  the  leased  premises  or  on  lands  pooled  therewith,  whichever  is 
t  wSSTa  •PI?VldedV  however'     Lessee  is  then  engaged  in  operations  on  the  leased  premises  or  on  lands  pooled 

bS^Xi^r        remam  m  effCCt  38  *°  aU  S°  l0ng  35  "°  m°re  than  ninety  (90) 

10.    Waiver  of  Surface  Use.  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 

Z  hZ*LCTZ  fZ'X  fTJ  StnfUre  °r  bUiWin8  UP°n  °r  C°nduCt  any  0perations  on  the  leased  Prcmi^  or  within 
sjxJmndrei  feet  (600_   of  the  leased  premises.  Lessee  shall  only  develop  the  leased  premises  by  pooling,  as  provided 

herein,  or  bidirectional  or  horizontal  drilling  commenced  from  a  surface  location  on  other  lands.  Lessee  shall  make  all 

or  neighborhood  streets  or  thoroughfares  in  deveIopin8  the  ieased  p« ^ 

wPlllLifTT  ^°iSe  levels1afsociated  with  Lessee*s  operations  related  to  the  drilling,  completion  and  reworking  of 
wells  shall  be  kept  to  a  reasonable  minimum,  taking  into  consideration  reasonably  available  equipment  and  technology  in 
the  oil  and  gas  industry,  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinity  of  Lessee's  drill 
sites  and  the  fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  residential  area.  If  Lessee  utilizes  any  non- 
electnc-powered  equipment  in  its  operations,  Ussee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

.  }2-  Rectory  Requirements  and  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whether  express  or 
implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  environmental  regulations,  setback  requirements,  restrictions  on  the  drilling  and  production  of 
wells,  and  the  price  of  oil,  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or 
orders  are  less  restrictive  than  the  terms  of  this  Lease,  this  Lease  shall  control.  When  drilling,  reworking,  production  or 
other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary 
permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather 
conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory 
market  tor  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not 
reasonably  withm  Lessee's  control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's 
option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of 
any  express  or  implied  covenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 
interrupted.  J 

13.    Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  their  respective 
heirs,  successors  and  assigns  (collectively  the  "Lessor  Parties"),  of  and  from  all  and  any  actions  and  causes  of 
action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  is  sought 
including,  but  not  limited  to,  aU  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers 
employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 
leased  premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of 
any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  omission  of  Lessee. 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnity,  defend  and  hold  harmless  the  Lessor  Parties 
against  any  and  all  claims,  liabilities,  losses,  damages,  actions,  property  damage,  personal  injury  (including  death), 
costs  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  theory  including  tort, 
contract,  statute  or  strict  liability,  including  attorney  fees  and  other  legal  expenses,  including  those  related  to 
environmental  hazards  on  or  under  the  leased  premises  or  at  the  driU  site  or  operations  site  or  in  any  way  related 
to  Lessee  s  failure  to  compfy  with  any  and  all  environmental  laws;  those  arising  from  or  in  any  way  related  to 
Lessee's  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drill  site  or 
operations  site;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 
may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
act  or  omission  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests, 


invitees  and  their  respective  successors  and  assigns.  Each  assignee  of  this  Lease,  or  of  an  interest  herein,  agrees  to 
be  hable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties  in  the  same  manner  provided 
above  in  connection  with  the  activities  of  Lessee,  its  officers,  employees  and  agents  as  described  above.  EXCEPT 
AS  OTHERWISE  EXPRESSLY  LIMITED  HEREIN,  ALL  OF  THE  INDEMNITY  OBLIGATIONS  AND/OR 
LIABILITIES  ASSUMED  UNDER  THE  TERMS  OF  THIS  LEASE  SHALL  BE  WITHOUT  LIMITS  AND 
WITHOUT  REGARD  TO  THE  CAUSE  OR  CAUSES  THEREOF  (EXCLUDING  PRE-EXISTING 
CONDITIONS),  STRICT  LIABILITY  OR  THE  NEGLIGENCE  OF  ANY  PARTY  OR  PARTIES  (INCLUDING 
THE  NEGLIGENCE  OF  THE  INDEMNIFIED  PARTY),  WHETHER  SUCH  NEGLIGENCE  BE  SOLE  JOINT 
CONCURRENT,  ACTIVE  OR  PASSIVE. 

14.  Notices.  All  notices  required  or  contemplated  by  this  Lease  shall  be  directed  to  the  party  being  notified  at  the 
address  identified  above,  unless  notice  of  another  address  has  been  provided  in  writing.  All  such  notices  shall  be  made  by 
registered  or  certified  mail,  return  receipt  requested,  unless  another  means  of  delivery  is  expressly  stated. 

15'  No  Warranty  of  Title.  Lessor  makes  no  warranty  of  any  kind  with  respect  to  title  to  the  surface  or  mineral 
estate  m  the  leased  premises  or  any  portion  of  or  interest  therein.  All  warranties  that  might  arise  by  common  law  or  by 
statute,  including  but  not  limited  to  Section  5.023  of  the  Texas  Property  Code  (or  its  successor)  are  excluded.  By 
acceptance  of  this  Lease,  Lessee  acknowledges  that  it  has  been  given  full  opportunity  to  investigate  and  has  conducted 
sufficient  investigation  to  satisfy  itself  as  to  the  title  to  the  leased  premises.  Lessee  assumes  all  risk  of  title  failures. 

1 6*    Top  Leasing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

17.  Venue  and  Legal  Fees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable. 

18.  Off-Site  Drillsite.  As  a  result  of  land  development  in  the  vicinity  of  the  lease  premises,  governmental  rules  or 
ordinances  regarding  well  sites,  and/or  surface  restrictions  as  may  be  set  forth  in  this  lease  and/or  other  leases  in  the 
vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  be  limited  and  Lessee  may  encounter  difficulty  securing 
surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore,  since  drilling,  reworking  or  other  operations  are 
either  restricted  or  not  allowed  on  the  lease  premises  or  other  leases  in  the  vicinity,  it  is  agreed  that  any  such  operations 
conducted  at  a  surface  location  off  of  the  lease  premises  or  off  of  lands  with  which  the  lease  premises  are  pooled  in 
accordance  with  this  lease,  provided  that  such  operations  are  associated  with  a  directional  well  for  the  purpose  of  drilling 
reworking,  producing  or  other  operations  under  the  lease  premises  or  lands  pooled  therewith,  shall  for  purposes  of  this 
lease  be  deemed  operations  conducted  on  the  lease  premises.  Nothing  contained  in  this  paragraph  is  intended  to  modify 
any  surface  restrictions  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

1 9,Option  to  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any 
portion  thereof  would  expire  in  accordance  with  its  terms  and  provisions  of  extending  this  lease  for  a  period  of  two 
(_JL)  years  as  to  all  or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  unless  so  extended.  The  only 
action  required  by  Lessee  to  exercise  such  option  being  the  payment  to  Lessor  (or  for  Lessor's  credit  at  the  depository 
bank  named  herein)  and/or  such  parties  entitled  under  any  change  of  ownership  according  to  Lessee's  records  an 
additional  consideration  of  the  sum  of  Twenty  Five  Thousand  Dollars  ($25,000.00)  per  net  mineral  acre  owned  by  the 
party  entitled  to  such  payment  at  such  time  of  extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only  a 
portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

20.  Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
in  accordance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provisions 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
enforceability  of  any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  provision  so 
determined  to  be  invalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
Lease.  This  Lease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  all  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  in  the  masculine, 
feminine  or  neuter  gender,  shall  be  read  to  include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of 
this  Lease. 

IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR: 


NANCY  H.  wjKLLACE 
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STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the  7^  day  of  ^Sc(\ 
 Nancy  H.  Wallace,  a  widow  person  , 


_,  2008,  by 


LANCE  KAY  BRUUN  JR. 
Notary  Public.  State  of  Texas 
V9$     MV  Commission  Expires 
gtfy        January  19. 2011 


otary  Public*?  State  of/Texas 
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EXHIBIT  "A" 


recorded  in  Volume  388-214,  Page  73,  in  toe  Tarrant  ConteVkt R^ll  i^L  ,  Tm*  County'  ™8S'  *°  the  Plat 

Warranty  Deed  dated  February  23, M90  Z  ^Ml^^JS^^^^  ^^ly  described  in  a 

thereof,  including  streets,  easements  and  alleyways  adjacent  thereto,  and' any  riparian  rights      **   arrant   oun^»  Texas  and  amendments 
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